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ITEM | « Techniques Appllication Program

Itek Corperation wliil develop, for SAC reconnaissance technical
activities, a techniques application program whose prime purpose wilil
be to enable these activitlies to Improve the productivity of the photo
enalyst, including the rete and quality of his work, with particular
reference to those photo analysis tasks which relate to the specific
ob Jectives of the Strateglc Alr Commend. The term "photo analysis" |s
construed to include photo Interpretatien, photogrammetry, and other
ectivities concerned in extracting Intelligence informetion from aerial
photographs., Iitek will examine In detail the mechanical, physical, and
psycholegical factors which Influence the productivity of the SAC opera-
tion, and make recommendatiens thereen. The program will describe In
detall how to make the best man-machine match and how to best utilize
existing equipment, and will produce recommendations for specific new
research and develepment thet will contribute te SAC performance. Photo
anslysis Is an Individual effort requiring complex decisions to be made
by the interpreter., At the same time, there are many facets of the
photo analysis operation that can be made more efficlent and accurate
through proper equipment design and coerdination, and through the appll-
catlen of proper techniques. This wlll ald the individua! to make those
decisioens which he alone cen make, both more rapldly and more accurately.
This Is the general philosephy that will gulde the development of the

Rregram,

Genera! Approach

The progrem will consider two phases of photo snalysis; the flirst
dealling with ldentification (what Is It), and the second with installa-
tien locetion (where Is 1t), Not only must ldentification and location
be accomp!ished accurately, but there is a constantly Increasing pressure
te shorten the real time In which such dats is prepsred. |t Is recog-
nized that considerable overlap between the ldentification phase and the
positional phase must occur, The program will consider where such over-
lap Is advantageous, and where the operations should be distinct and
separate. Manpower and equipment avallebiiity wiil obviously affect
such declisiens,

A team of Itek personnel, who possess appropriate security clearen-
ces, will spend o considerable amount of time at the SLLth RTGp and the
8 RTS, specifically to examine the photo analysis technlques, problems,
equipment and Its utiilzation, and the present operations. The Impact
of new types of reconnalssance photography, which will include high
volumes and varieus geometries, camera modes, formats, and scales, wil)
be examined, Additionally, Itek will conduct a review of the existing
training programs for Phote Interpreters, and study those pertinent
directives which detall the requirements for photo Interpreters at the
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verleus SAC leveis. The filing and retrieval problems for both phote

and collatera! materiais will also be examined as they apply to the
photo analyst,

Ident!fication Phase

An analysis ef the existing methods and techniques and of proto-
type and proposed new equipment will be made, The ob jective will be to
point out the strengths and weasknesses in the present system, and in
what dlirection research and development must go to strengthen the system,
Interfaces between equipments and techniques will be explored and/or
deve loped. Human engineering staff members will insure that recommenda-
tiens are based on sound man-machine matches, Primary consideration
will be given to developing technliques which will insure that the optimum
amount of Intelligence information is extracted from photography through
the preservation of original detall and the application of supporting
material frem the graphic files or provided by other intellligence col lec-
tien and explolitation systems,

Lecatlon Phase

This phase will deal directly with the Improvement of pos!tional
Information, The program will first determine the responsibility of all
contributing organizations, such as that of ACIC, to provide geodetic
base Information and charts, and will study the accuracy requirements as
stated In SAC operatienal directives. Present and proposed methods,
equipment, mathematical techniques, and results will be studied. The
means for the best utilization of present equipment, Including computer
programming and scheduling, will be explored, Methods for improving
positional accuracy, both by measurement from original material and by
improvement of analytical techniques, will be specifled, Statements
concerning realistic accuracles, based en equipment errors and other
sources of errors, will be Included. Methods of extension of locatlon
Information, using elther analog or digital computation, wili be ex=
plored, and computer programs devolepod.

Pertinent Activities at |tek Corporation

As the team members define problems during the early months of the
study, |tek will devote some theeretical and some experimental efforts
to these problems, Complete optical, photographic and mechanical equip-
ment ond qualifled personnel are svallable as required to conduct such
studles., In additlon, studies which have been made In these areas pre-
viously, and which are avallable to [tek or this command, will be con-
sldered for thelr application to the problems outlined above.

Final Repert

The final report will include, but not be limited to, the follewings

(1) An evaluation of existing techniques and equip-
ment used to extract intellligence Information
from serial photos and corol!lary information,
and recommendations for Improving such techniques
and equipment,
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(2) Recommendstlions on means of Increasing com-
patibillty between verious photegraphic in-
puts and special, or general, purpose equlp-
ments,

(3) Recommendatlions for new research and development
pro Jects designed to improve SAC's photo analyslis
capabllity,

(4) Detailed SOP's that will assist SAC reconnaisance
technical units to implement recommended techniques,

ITEM |1 - Computer Programming

The principal tasks to be performed include analysis and detailed
programming to obtain solutions to a series of photogrammetric problems
using the ALWAC 111-E diglital computer, The following points are in-
cluded in this task,

(1) VIDYA will provide programming assistance to
ITEK Corporation for the problem of metric
analysls of aerial photography. Programming
assistance in this context Is meant to Include
the mathematical anaiysis and the programming
and coding efforts required In the application
of a digltal computer to speclfic computational
tasks.

(2) A series of progrems are to be created to in-
crease the preblem-handling capabilitles of the
existing computer system and to more adequately
satisfy the computational requirements of the
Customer, The speclfic preblems to be programmed
wlil be chosen In the interests of functional
necesslty and compatibliity with the ever-sl!
requirements of the customer,

(3) In addition to the above direct effort, VIDYA
personnel assigned to this project will become
better acquainted with the general probliem arees,
thus acquiring the necessary background for mak=-
ing an evaluation of the over-all problem In the
event that a demand for increased informstion-
handiing capabllities should be made,

ITEM {1l « Viewer Maintenance Tralining Program

A meintenance tralning progrem will be conducted at the contractor's
plent during the last thirty (30) days preceding delivery of the flrst
viewer, The training progrem will consist of formal classroom Instructien
and include ectual maintenance problems to be solved using the equipment,
Maintenance training manuals and visual alds, ss required, will be pro-
vided,
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ITEM |V - Viewer Operational Training Program

An operational training program will be conducted at the user's
facllity over a period of thirty (30) days subsequent to the de!ivery
of the equipment, This will cover the on-the-job training of personnel
In the operation of the equipment, It will consist of formal classroom
Instruction and include demonstration In .the solution of actual inter-
pretation and mensuration problems, Operational training manuals and
visual alds, as required, will be provided,
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GENERAL PROVISICSS
DEFINITIONS (ASPFR 7-103.,1 AFPI 7-403.1)

Ag uced throughout this contract, the following terms shall
have the meanings set forth belows

() The term "Secretary" means the Secretary, the Under
Sesretary, or any Assictant Secretary of the Department and the
ke~d or ary assistent head of the executive agency; and the term
"his & authorized representative" means any person or persons
o7 “oor Lnther than the Contracting Officer) suthorized to act

e 3 o "
bi the v sretavrye

(L) The term "Contractins Officer" means the person executing
this contract on behalf cf the Govermnmenit, and eny other officer
cr ~ivilian employee who is a properly desijmated Contraciiig
Q. lcer; and the term inclwies, except as otherwise providad in
tr.8 contract, the zuthorized representative of a Cortracting
Cfficer acting within the limits cf his authority.

(e) Except as oherwise provided in this contiict, the term
"subcontracts" includcs purchase orders under this contract,

(d) (AFFI 7-30".1) The term "ecntract werk" means all work
to be performed under vhis contract including any studies covering
furdamental, theoretical, or experimental investigetions; uny
extonsion of the investigative findings and theories of a
scroatiric or technical nature into practical applicetion; any
tangivle items, hereinafter referred to as "supplies," furnished
to the Govermment; arnd any reports, data, computations, plans,
drawings, and specifications with respect i: any of the foregoing,

CEANGES (AFPI 7-403,2)

The Contracting Officer may at any time by a written order, make
changes in or additions to the drawings and specificatiors, issue
additional instructions, require additional work within the general scope
of the contract, or change the place of delivery, method of shipment,
or the amount of Governmment-Furnished property. If any such change
naLed an increase or decrease in the estimated cost of, or the time
recuired for performance of this contract, or otherwise affects any

(CPFF Apr, 18, '58)
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ot .er provision of this contract, ah equitable adjustment shall be

r de (1) in the estimated cost or delivery schedule, or both,(ii)

in the zmount of any fixed fee to be paid to the Contractor, and

{111) in such other rrovisions of the contract as may be so affected,
and the contract shall be uodified ip writing accordinglys Any cleim
by the Contractor for adjustment unfler this clause must be assertdd
wichin sixty (60) days from the date of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting
Oficer, if he decides that the facts justify such action, may receive
and act upon any such clain asserted at any time prior to final payment
under this contract, Failure to agree to any adjustment shall be a
dZspute concerning a question of fact within the meaning cf the clause
of this contract entitled "Disputes." Howsver, nothirg in this clause
shall excuse the Contractor from proceeding Fth the contract as
changed, s

M

LIITATION OF COST (ASPR 7-203¢3 AFPI 7-40343)

(a) It is estimated that the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
not exceed the estimcted cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and cll obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bd ieve

hut the costs which it expects to incur in the performiance of this
crntrach in the nexi succeeding thirty (30) days, when added to all
costs previously insurred, will exceed eighty-five percent (85%) of the
eztinated cost then set forth in the Schedule, or if at any time, the
Cc- sractor has reasou to telieve thut the total cost to the Govermment,
e lusive of any fixed fee, for the perforrmance of this contract will

1. substantially greoter or less than the then estinated cost thereof, the

Contractor shall notify the Contracting Officer in writing to that
effect, giving its revised estinate of such total cost for the
performance of this contract,

(b) The Governnent shall not be chligated to reimburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estimated cost which shall thereupcn constitute the
e<timated cost of performance of this contract,s When and to the

(CFTF pre 18, '58)
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extent that the estimated ocost set forth in the Sehedule has been
insreased, any cost incurred by the Contractot in excess ¢f such
es.imatrd cost prier to the increase in estimated cost shall be
alliwable to the same extent as if sych costs had been incurred
alter such increase in estimated cost.

/. .OWABLE COST, FIXED FEE, AND PAYiENT (ASTR 7~203.4 AFPL 7-403.4)

(2) For the performance of this contract, the Government shall
ray to the Contractor the cost thereof determined by the Contracting
Officer to be allowaltle in accordance with Part 2 of Section XV of
ths Armed Services Procurement Regulation as in effect on the date
o1 this contract and the Schedule (hereinafter referred to as %allow-
able Cast"), plus such fixed fee, if any, as may be provided for in
the Schedule,

(b) Once each month (or at more frequent intervals, if aprroved
by the Contracting Officer) the Contractor may submit to an authorized
representative of the Contracting Officer, in such form &nd reasonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Coatractor in the
purformance of this contract and claimed to constitute Allowabtle Coste
Each stutement of cost shall be certified by an officer or other
respousible official of the Contractor authorized by it to certify
such statement,

(¢) 4s promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter provided and sutject to the provisions ef paragraph (d)
below, make payment thereon as approved by the Contracting Officer,
A"uer poyment of eighty-five percent (85%) cof the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of ecither
(1) fifteen percent (15%) of the total fixed fee or (ii) &10c,000,
wkichever amount is less, shall have been set aside, such rescrve or
the balance thereof to be retained until the exceu*ion and delivery
of a release by the Contractor as provided in parzgraoph (e) hereof,

(d) At any time or timesprior to final payment under this contract
the Contracting Officer may causc to be made such audit of the invoices
or vouclers and statements of cost as shall be decmed necessary, Each
payment theretofore made shall be subject to reduction to the extent of
amounts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allcwable Cost, and shall also be subject to reduction for

(CPFF Apr, 18, 153)

Approved For Release 2008/12/30 : CIA-RDP67B00074R000500170086-1



Approved For Release 2008/12/30 : CIA-RDP67B00074R000500170086-1

overpayment or to increase for underpayments on preceding involces

or vouchers, On receipt of the voucher eor invoice designated by the
Contractor as the Y"completion voucher" or "completion invoice™ and
statement of cost, which shall be submitted by the Céntractor as
promptly as may be practicable following completion of the work under
thls contract but in no event later than one (1) year (or such longer
peri.. as the Contracting Officer may, in'his discretion, approve in
writing) from the date of such completion, and following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an assignment
entered into under this contract ~knd ip effoct at thé tice of .final
payaent under this contract shall execute and deliver at the tine of
and as a ccndition precedent to final payuent under this contract, a
release discharging the Govermient, its officers, agents and employces
of and from all llabilities, opligations and clains arising out of or
under ~.his contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estinated
anounts where the anounts are not susceptible of
exact st.tenent by the Contractor,

(2) Clains, together with reasonable expenses inciden-
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per-
formonce of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not nore than
six (6) years after the dcte of the release or the
date of any notice to the Ccntractor thoat the
Govermment 1s prepcred to ke final payuaent, which-
ever 1s earlier,

(3) Clains for reinbursenent of costs (other than
expenses of the Contractor by reason. of its inden~
nification of the Govermment against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patentss

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

(CPFF Apr, 18, '58)
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Contractor or any assignee which arise out of the performance of this
contract and on account of which the Contrac¢tor has received reimburse-
ment shall be paid by the Contractor to the Govermment, The Contractor
and each assignee under an assignment entered into under this contract
anl in effect at the time of final payment under this contract shall
szacute and deliver at the time of gnd as a condition precedent to

~inal payment under this contract, an assignment to the Govermment of

- :funds, rebates or credits (including any interest thereon) arising out
¢ the performance of this contract, in form and substance satisfactory
to the Contracting Officer. Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
eradits shall constitute Allowable Cost when approved by the Contracting
(. ficer, 5

(¢) Any cost incurred by the Contractor under the terms cf this
contract which would constitute Allowable Cost wnd.r the provisions of
this clause shall be included in deterrir?rng the =aour: payalle under
tiais contract, notwithstancing any provisicns cont.lned in the specifi -
cations or other documents incorporated in .ais conuract by relereace,
designating services to be performed or materials to be furnished ty
the Contractor at %ts expense or without cost to the Govermment.

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provisions
of perarraph (c) Lereofs

“NSPECTION AND COFRECTION OF DEFTCTIS (AFPI 7-402 %)

() A1l work unler this contract shall be subject to inspection
aad test by the Govermment, to the extent practicable at all reasonable
wiies and places including the pericd of performance, and in any event
prior to final acceptance, The Contractor shall provide and maintain
an inspection system acceptable to the Government covering the work
hereunder, The Govermment, through any authorized representative, may
inspect the plant cr plants of the Contractor or of any of its subcon-
tractors engaged in the perférmence of this contract, If any inspection
cr test is made by the Government on the premise of the Contractor or a
subcontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reascnable facilities and assistance for the
safety and convenience of the Government inspectors in the performance
c” their duties, All inspections and tests ty the Govermnment shall be
verforned in such a manner as will not unduly delay the work. Final
inspection and acceptance by the Govermment shall be made as promptly as
practicable after delivery, The time and place of delivery, final
insnection, and acceptance shall be as set forth in the Schedaule,

(b) The Contractor warrants that the services rendered in the
performance of this contract will conform to the requirements of this

contract and to LZgh professional standards in the field and that any
article delivered to the Govermment under this contract will conform

(CPFF Apr, 18, 158)
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to the requirenents of this contract and will not be defcoctive in nuterial
or work:unship,

(e) At any tine during perfomance of this contract, but not later
than six (6) onths (or such other period as may be provided in the
sched .7¢) after final acceptance, the Gevermient may require the Contrnctor
to rei..dy by correction or replacenent as directed by the Contracting
Officer, any failure by the Contractor to conply with its obligations under
paragraph (b) hereof. Except as otherwise provided in paragraph (d) here-
of, the cost of any such replacenent or correction shall be included in
"Allowsble Cost" determined os provided in the clausc of this contract
entitled "Allowable Cost, Fixed Fee and Paynent, ™ but no additional fee
shall be pcyoble with respect thereto, Corrected articles shall not be
tendered aguin for acceptance unless the foruer tender and the require—
nent of cor:ection 1s disclosed. If the Contractor fails to proceed with
reasentble prouptness to perfor. such replacenent or corrcction, the
Goverruient (i) may by contrict or ctherwise perforn such replacenent or
correction and charge to the Controctor any increased cost occasiored
the Gov~rnnent thereby, or iy reduce any fixed fee payable under this
contrac. (or require repayuient of any fixed fee theretofore paid) in such
anount as may be equitable under the circunstances; or (ii) in the case
of articles not delivered, may require the deliv:ry of such articlcs anf
shall have the right to reduce any fixed fee payable under this contract
(or to roquire repayment of any fixed fec therctoforec pesid) in such
anount us may be equitabl.; under the circunstances; or (i24) may terninate
this contract for default as rrovided in the clause of this contract
entitled "Ternination," Faillure to agree on the amount of any such
inecrecscd cost to be charged to the Contractor or to such reduction in,
or repayuent of, the fixed fee shall be a dispute concerning a question
of fact within the meanirg of the clause of this contract entitled
"Disputes™,

(@) Notwithstanding the provisicns of paragri.ph (e) horeof, the
Covermment iy ot any time require the contrictor to r~..dy by correction
or repi.ccient, without cost to the Govermuent, any : .ilurc by the
Contractor to corply with its obligetions under paragraph (b) hereof,

f such frailurc is due to fraud, lack of good faith, or willful ris-
sonduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, superintendents, or other equivalent
representatives, who has supervision or direction of (1) 211 or
cubstantially all of the Contractor's business; or (ii) all or substan—
tially all of the Contractor's operations at any one plant or separate
location in which this contract is being perforned; or (iii) a separate
and conplate najor industrial operation in connection with the performi-~
wte on t.is contract, Fraud, lack of good faith, or willful nisconduct
n the part of any of such supervisty personnecl shall be deened to
include thu selection of individual enpleyees or the retention of enployees
ter anr of such suporvisery personnel has re.son to belicve that such
aiployeet: are habitually carcless or otherwisc unqualificd,

-6 -

(CPFF Apr, 18, t58)
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(e) Corrected articles tendered as replacements shall be subjcct to
the provisions of this clause in the sanme manner and to the same extent
a8 supplies originally delivered under this contract,

(£) The Contractor shall make 1ts records of all inspection work
available to the Govermment during the performance of this contract and
for such longer periods as may be specifiéd in this contract,

(g) Except as provided in this clause and as may be provided in the
Schedule, the Contractor shall have no obligation or liability to correct
or replace supplies or lots of Supplies which at the tine of delivery are

dafective in materials or workmanship or otherwise not in conformity with
‘ne reciirements of this contract,

ASSIGNHZLT OF CLATNMS (ASPR 7-103.8 AFPI 7-403,6)

(2) Pursuant to the provisions of the Assigmment of Claims Act of
2940 as amended (31 U.S, Code 203, 41 U,.S. Code 15), if this contract
drovides for payments aggregating ©1,000 or more, claims for monies due
OT to becone due the Contractor fron the Govermment under this contract
nay be assigned to a bank, trust company, or other financing instituticn
rneluding any Federal Lending agency, and may thereafter be further
28signed and rcassigned to any such institution, Any such assignment or
reassigricent shall cover o]l amounts payable under this contract and not
1lready paid, and shall not be made to more than one party, except that
~ny such assignnent or retssignment nay be made to one party as agent or
trustee Tor two or nore parties participating in such financing. Not-
‘ithsta:. ing any provision of this contract, payments to an assigneec of
»1y nonics due or to becone due under this contract shall not, to the
xtent orovided in said act as aniended, be subject to reduction or set—off,

(b) In no event shall copiecs of this contract or of any plans,
_pecificgtions, or other sinilar docuients relating to work under this
sontract, if marked "Top Secret", "Secret", or "Confidential", be
"urnished to any assignee of any clain arising under this contract or
*> any other person not entitled to receive the sane; provided, That
- ceopy of any part or all of this contract so marked may be turnished,
< any inforn.tion contained therein my be disclosed, to such agsignec
pon the prior written authorization of the Contracting Officer,

ECORDS (ASPR 7-203,7 AFPT 7-403.7)

(a)(1) The Contractor agrees to maintain
2d other cvidence pertaining to the costs and expenses of this contract
lercinafter collectively called the records") to the extent and in such
>tall as will properly retlect all net costs, direct and indirect of
ibor, naterials, equipnient, supplies und sorvices, and other costs

books, recerds, documents
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and c:7ndes of whatever nature for which reimburscnient is clained under
the p.ovisions of this contract, The Contraafor's accounting proccdurecs
and rractices shall be subject to the approvel of the Contracting Officer;
provided, however, that no material change will be rcquired to be mnade

in the Ccntractor's accounting procedures: and practices if they conforn
to generally accepted accounting practiceg and if the costs properly
applicible to this contract are readily ascertainable therefron,

(2) The Contractor agrees to make available at the office of the
Contractor at all reasonable times during the period set forth in sub-
paragraph (4) below any of the records faor inspection, audit or repro-
ductisn by an authorized representative of the Contracting Oftficer,

(3) In the event the Contracting Officer or any of his duly authorized
representatives deternmines that his audit of the cuounts reirbursed under
this contract as transportution charges will be made 2t a place other
than the office of the Contractor, the Contractor zgreces to deliver, with
the rcimbursenent voucher covering such charges or as nay be otherwise
specified within two years after reinbursenent of charges covered by any
such voucher, to such representative as nuy be designated for that
purpose through the Contracting Officer such documentary cvidence in
support of transportation costs as nay be required by the Contracting
Officer or any of his duly authorized representctives, y

(4) Except for docunentary cvidence delivered to the Governnent
pursm.nt to subparagrap: (3) above, the Contractor shall prescrve arnd
make availoble its records for a period of six years (unless a longer
period of tine is provided by applicable statute) from the date of the
vouche» or invoice suhmicied by the Contractor after the completion of
the wo k under the contract and designated by the Contractor us the
"eonp!.ztion voucher" or "completion invoice" or, in the event this con-
tract has been conpletely terrinated, frem the date of the termination
settlenent agrecnent; provided, however, the rccords which relate to
(Ag appcals under the clausc of this contract centitled "Disputes",

(B 1itigation or the settlenent of claims arising cut of the performance
of this contract, or (C) costs or expenscs cof the contract as to

which exception has been token by the Contracting Officer or any cf his
duly authorized rcpresentatives, shall be retained by the Contractor
until such cppeals, litigation, clains, or exceptions have been dispcscd
of, but in no ecvent for less than the six~year period nentioned above,

(5) Fxcept for docunentary evidence delivered pursuant to sub-
paragruph (3) above, and the records described in the proviso of sub-
paragraph (4) above, the Contractor uay in fulfillment of its
obligation to retain its records as required by this cluusc substitute
photographs, microphotographs or other authentic reproductions of such
rceords, after the expiration of two yeirs following the lest duy of
the nenth of reinbursenent to the Contractor of the invoice or veucher
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to which such records relate, unless a'dhorter period is authorized by
the Contracting Officer with the condurrgnce of the Comptroller of the
Contracting Goverrnment Agency or hiS'Au$horized representatives,

(6) The provisions of this paragraph (a), including this sub=
paragraph (6), shall be applicable to.and included in each subcontract
hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-material
o iabor-hour basis, .

(b) The Contractor further agregs to include in each of his sub-
cortracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years after finel payment under
the subcontract, have access to and the right to examine arny directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract. The ternm "sub-
con*ract," as used in this ;aragraph (b) only excludes (i) purchaose
orisrs not exceeding ¢1,000 and (ii) subcontracts or purchase orccrs
for public utility services at rates established for uniform applic-
ability to the general public,

SU5CONTRACTS (ASPR 7-203,8 AFPI 7-403.8)

(a) The Contre tor shall give advance notifica“ion to the Con-
tracting Officer of :.. proposed subcontract nereuncesr which (i) is
on a cost or cost-plis-a-fixed-fee basig, or (ii) is on a fixed-price
tasis exceeding i: dollar anount either {25,0C0O or five percent (5%)
of itne total estimates cost of this contract,.

(b) The Contractor shall not, withcut the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis
exceeding in dollar arount either {25,000 or five percent (5%) of the
total estimated cost of this contract, or (1i1) provides for the
fobrication, purchase, rental, installation cr other acquisition, of
any iten of induetrial facilities, or of special tooling having a value
in excess of {1,000, or (iv) is on a time-and-imaterial or labor-hour
tasis, or (v) involves research and development work, The Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),

(¢) The Contractor agrees that no subcontract placed under this
conract shall provide for payment on a cost-plus-a-percentage-of-cost
basis,
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(@) The Contracting Officer may; in his discretion, spccifically
approvz in writing any of the provisicns of a subcontract, However,
such cpproval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed tc constitute a detcr—
nincticn of the allowability of any cost under this contract, unless
such approval specifically provides that it constitutes a determination
of th. allowubility of such cost.

{e) The Contractor shall give the Contracting Officer limediatec
notice in writing of any action or suit filed, and prompt notice of
any clain nade against the Contractor by any subcontractor or vender
which; in the opinion of the Contractor, may result in litigution,
relat d in any way to this contract with respect te which the Con-
tracteor may be entitled to reinmbursenent fron the Goverrment,

(f) (AFPI 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing systen and from tine to tine
rescind or reinstate such approval, Such approval shall be decied
to fulfil the¢ requirenments for obtaining the Contructing Officerts
consent to subcontracts as prescribed in paragraph (b) aboves

TILT7ATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.14 ~ ~rPI 7-403,9)

(a) It is thc policy of the Govermment as declared by the
Congrecss to bring cbout the greatest utilization of siaall business
concerns which 1s consistent with efficient producticn,

(b) The Contractor agrees to acconplish the maxirmm anount of
subconiracting Lo suall business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

ERMI. aTION (4SPR 8-702 AFPI 7-403,10)

(a) The performance of work under the contract ray be tormninatod
by the Govermnent in accordance with this clause in whole, or from tine
to tire in part, (1) whenever the Contractor shall default in performance
of this contract in accordance with its terms (ircluding in tho ter::
"default® any such failure by the Contractor to make pregress in the
proscecuticn of the work hereunder as endangers such performonce), wnd
shall fail to cure such default within a period of ta: days (or such
longsr poriods as the Contracting Officer nay allow) after roceipt from
the Centracting Officer of a notice specifying the defalt, or (R) when—
ev-r for any rcason the Contracting Officer shall deternine that such
ternination is in the best intercst of the Govermment., Any such
ternination shall be effccted by delivery to the Contractor of a
Notlce of Teridnation specifying whether termination is for the default
of thc Contractor or for the convenience of the Govornment, the extent
to which performance of work under the contract is terminated, and the
date upon which such termination becones effective. If after notice of
tornination of this contract for default under (1) above, it is

- 10 -
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dstermined that the Contractor's failure to perform or to meke progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the par*ies hereto shall in such event be
governed accordingly.

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Terminatlon; (2) place no further orders ox suboontracte for
materitls, services, or facililies-exocpt as may be necessary for com--—- -
pletion of such portion of the work under the contract as is not
terminated; (3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Government, in ‘the manner and to the
extent directed by the Contracting Officer, all of the right, title,
end interest of the Contractor under the orders or subcontrecis so
tevriinated, in which case the Govermnment shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) wita the approval or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liabilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the CGovermaent (1) the fabricated or unfabtricated parts, work
in process, completed work, supplies, and other material produced as a
part of, or acquired.in respect of the performence of, the work terminated
by the Notice of Termiration, (1i) the cenplotéd’ or pafitially conypleted
plans,drawings, inforration, and other property which, if the contract
kad been comnleted, would bte required to be furnished to the Govermnent,
and (3ii) the jigs, dies, and fixtures, ard other speciel toals and-teolis
acquired or manufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
bty the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii)
ray acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermnment to the
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Contractor under this contract or shall ctherwise be credited to the
price or cost of the work covered by this contract or paid in such other
manner as the Contracting Offlicer may direct; (8) complete performance
of such part of the work as shall not have been terminated ty the Notice
of Termination; and (9) teke such action as may te necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may acquire &n interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding any deley in determining or adjusting
the amount of the fixed-fee; or any item or reimbursable cost under this
clause. At any time after expiration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
ized by the Contracting Officer, and may request the Government to remove
such items or enter into a storage agreemen: covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted sheall be sublect to verification
Yy the Contracting Officer upon removal of the items, or if the items
are stored, within forty-five (45) days from the date of submission of
the 1list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall ke submitted promptly tut in nc event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof. Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall thereupnn pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (1nclud1ng an allowance for the fixed-fee)
tc the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall be amended accordingly,
and the Contractor shall te paid the agreed amount.

- 12 -
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(e) In the event of the failure of the Contractor and **:.
Contracting Officer to agree in whole or in part, as providec .n
paragraphn%d) above, as to the amounts with respect to costs .nd
fixed-fee, or as to the amount of the fixed-fee, to be paid wo the
Contractor in connection with the termination of work pursusat to this
clause, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall pay to the
Cc.:tractor the amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all ccsts anc
exmenses reimbursable in accordance with this contract, not prev.ously
¢ 3 to the Contractecr for the performence of this contract pricr to the
eifective date of the Notice of Termination, and such of these costs as
ray continue for a reasonatle time thereafter with the approvel of or
as directed by the Contracting Officer, provided, hcwever, thct the
Contractor shall proczed as repidly as practicable to discontinue
such costs,

(11) There shall be included therein so far as no~
included under (i) ztove, the cost of settling and paying ciairs arisirg
o.* of the termination of work under subcontracts cr orders, as proviied
in paragraph (v){5, =~bove, which are properiy chargsz ble to the teruinated
portion of the contrect,

(1i1) There shall be included therein the reasoratis cos’:
o{ settlement, including accounting, legal, clerical, and other .xper-es
reasonably necessary for the preparaticn of settlement claims and
stprorting data with respect to the terminated portion of the cont- ct
anl for the terniration and settlement of subcontracts thereiader,
together with reasonable storage, transportation, and other costs incurred
in connection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractor's settlement proposale.

(1iv) There shall be included therein a portion of the
fixed-fee payable under the contract determined as follows:

(A) 1In the event of the termination of this
ceriract for the convenience of the Govermnment and not for the default
of the Contractor, there shall be paid a percentage of the fee equivalent
tc the nercentage of the completion of work contemplated by the contract,
less fixed-fee payments preViously made hereunder,
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(B) In the event of the termination of this
cor'ract for the default of the Contractor, the total fixed-fee payable
£t211 be such proportionate part of the fee (or, if this contract
ct .18 for articles of different types, of such part of the fee as is
reasonably allocable to the type of articles under considerati-n) as the
total number of articles delivered to and accepted by the Govermment
bears to the total number of articles of a like kind called for by tliis
co:.tract,

If the amount determined under this parzgraph is
less than the total payment of fixed~fee therstofore mede to tne
veowraetcr, the Contractor shall repay to the Goverrn.ent the ercess
amounte.

(2) If the settlement includes only the fixed-fee, the
amount thereof will be determined in accordance with subparezrz:™. (e)
(2Y(iv) atove.

(f) The Contractor shall have the right of appecal, under the
clause of this contract entitled "Cisputes,® from any determinatica
made by the Contracting Officer under paragraphs (c) or (e) zbove, except
that if the Contractor has failed to submit its cleim within the tine
provided in paragrarh (c) above and has failed to request exiension of
such time, he shall 1ave no such right of appeal., In any case wnere
the Contracting Offizer has made a determination of the amount due
unior paragraph (e) or {e) above, the Govermment shall pay to the
Cotractor the following: (i) if there is no right of appeal hereunder
or iT no timely appee’ has been taken, the amount so determined tv the
Contracting Officer, or (ii) if an appeal has been taken, the emount
fip~_ly determined on such appeal,

(g) In arriving at the amount due the Contractor under tl.is
cluuse there shall be deducted (1) all unliquidated a<vance or other
unliquidated payments theretofcrerade to *he Contractor, (2) aay
claim which the Government may have against the Contractor in
connection with this ccntract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acquired
bty the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Goverrment,

(h) In the event of a partial terninatior, tne portion of the
fixed-fee which is payatle with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreement hetween
the Contractor and the Contracting Officer, and such adjustmen*, shell b~
evidenced by an amendment to this contract,

(1) The Govermment may from time to time, under such ter:s ar.
corditions as it may prescribe, make partial payments and payrents
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the

-1 -
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Contracting Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled hereunder. If the total
of such puynents is in cxcess of the anount finally deternined to be duc
under *..1s clause, such cxcess shall be payable by the Contractor to the
Cower. ont upon demand, together with interest computed at the rate of

6% por annu, for the period from the dute such excess payment 1s reccived
by the Contractor to the date on which such excess is repald to the Goevern=-
Lent; provided, however, that no interest shall be charged with respeet to
any such cxcess paynent cttributuble to o reduction in the Contracter's
clain by reason of retention or othcr disposition of termination inventery
until ten days after the date of such retention or disposition.

(j) The provisions of this clouse relating to the fixed-feo shall
be Inapplicable if this contract docs not provide for paymient of a fixed-
Iee,

(k) TUnless otherwise provided for in this contract, or by cpplicable
statute, the Contractor fron the effective date of termination and for
a pericd of six years after finol settlenent under this contract, shall
prescrve and make availeble to the Gevermnent ot 2ll reasonable tires at
the office -of the Contractor, but without dircet charge to the Govern—
nent, 211 its books, rccords, docuncnts, and othcr cvidence bearing on
the cost and cxpenses of the Contractor under this contract and relating
to the work termincted horeunder, or, to the extent approved by the
Contracting Officer, phctographs, nicrophotographs, or cther authentic
reproductions thercof,

EXCUSAFLE DFLAYS (ASPE 7-203,11 AFPI 7-303.10)

(¢} The Contractor shall not be in default by reason of any failrre
in performance of this contract in accordonce with its terns (including
any failure by the Contractor to ricke progress in the prosecuticn of the
werk horcunder which endangers such perforncnce) if such foilure ariscs out
of caus.s beyond thc centrol and without the fault cr negligence of the
Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cneny; acts of the Govermnent; fires; floods, cpideiiies;
quarcntine restrictions; strikes; freight cibargoes, unusually scverc
weather; and failure of subcontracters to perform or rake progress due te
such causcs, unless the Contracting Officer shall have detcruined that the
supplics or scrvices to be furnished under the subcontract were obtainable
from othor scurces and shall have ordered the Centractor in writing to
procurc such sorvices or supplies fron such other sources, and the Contrzctor
shall have failed reasonaily to comply with such order. Upon request of the
Centroctor, the Contracting Officer shall ascertain the facts and cxtent
of such failure and, i1f hc shall detcitiine that such failurce was occasioned
by uny cne or nore of the said causes, the delivery schcdule shall be
revised accordingly, subject to the rights of the Government under the
clause hereof entitled "Terminoationf,
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(b) If the Controctor becoues unable to ceriplete the centract work
¢nd neke delivery at the tine specificd in the Schedulc because of technical
difficulties, notwithstanding thc oxercise of good faith and diligent
cfforts in the porfernonce of the work eulled for hereunder, it nay give
the Ccntrocting Officer written notice of the anticipated defunlt with
reascns therefor, Such notice and reasons shall be delivercd not less
than fr.ty-five (45) days before the conpletlon date specificd in the
Schedu”s or within such tine as the Contracting Officer dcons sufficicent,
If suc. notice is duly given, then to the extcnt the intcrest of the
Govermient riakes an extension desirable the Contracting Officer may, in
his diserction, extend the periocd of tine spceified in the Schedule for
such periecd as he decns advisuble, and this contract shall then be nedificd
in writing accordingly.,

DISPUTES (ASFR 7-103,12 AFPI 7-403.12)

(c.) Frcept as otherwise provided in this contr.ct, any dispute
conccrning a quostion of fuct arising under tiis ccntract which is nct
disposcd of by agrecrient shall be decided by the Contracting Officer, who
shall reduce his deeision to writing und mail or othorwisc furnish a
copy thercof te the Centractor, The decision of the Contracting Officer
shall be final and conclusive unless, within 30 days from the date of
reccipt of such copy, thc Contractor nails or otherwise furnishcs to the
Contracting Officer a writton appeal addrcessed to the Scerotary, The
deeisicn of thc Secretury or his duly authorized represcntative for the
detornin.tion of such cprouls shall be final ond conclusive unless
deter:dned by o court of corpetent jurisdiction to have been fraudulent,
or capricious, or arbitrury, or so grossly errcnccus as ncecsarily to
inply bad faith, or not supported by subst.nticl evidencc, In conncction
with cny appecl proceuding under this clause, the Contrcetor shall be
afforded an oppertanity tc be heurd and to offor evidenee in suppcrt cof
its appucl, Pending final deeision of o dispute hercunder, the Centracter
shall proceed diligently with the performiince of the ecntract and in
accordance with the Contracting Oftficer's decision,

(b) This "Disputes” clousc does not prceclude coensidoration of law
luestions in conncetion with decisicns provided fer in paragraph (a)
ibove:  Provided, That nothing in this contract shall be construed s
making final the deeisicn of any adninistrative official, representative, or
bocrd on a guestion of law,

NOTICE AND ASSISTANCE REGARDING DaTENT INFRINGENLENT (ASPR 9-104 AFPT 7-404 413)

The provisions of this clausc shall bo applicable only if the ciiount
of this contruct is in oxcess of 5,000,

(2)  The Contractor shzll report te the Contracting Officer, pronmptly
¢ in reasonable written detail, cach notice or clain of patent infringe—
dent buscd on the porforrance of this contract of which the Centroctor
Las knowledge,
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(b) 1In the évent of litigation agoinst the Govermnent on account of
any clain of patent infringement arising out of the perfornance of this
contr.ct or out of the use of any supplics furnished or work or scrvices
perforried hercunder, the Contractor shall furnish to the Govermncnt, upon
request, all evidence and inforiimtion in possession of the Contractor
pertalning to such litigation. Such evidence and infornation shall be
furnished at the expensc of the Govermnenmt exdept in thosc coscs in which
the Contractor has agreced to indennify the Govermnont against the clain
being asscrted, _

BUY Ar-RICAN AGT (ASPR 7-103,14 AFPI 7-4n3.14)

(2) In acquiring ond products, the Buy An-rican Act (41 U,S. Code
10a—d) provides that the Govermient give prcference te donestic source
cnd pr.lucts, For the purpose of this clausc:

(1) Mconponcnts" neans those articles, materinls, and supplics,
whicl are directly incorporatoed in the ond products;

(11) Mend products" neans thosc articles, matcricls, and supplics,
which cre to be ccquired under this contract for public usc; and

(111) a "donestic source end product® neans (A) an unnanufocturcd
end product which has be:n nined or produced in the United States and (B)
an end product nanufacturcd in the United States if the cost of the
S M wue thercof which ore nined produced, or nmenufactured in the United
States cxceeds 50 percent of tho cost of all its couponcnts, For the
purpcscs of the (af(iii)(B), conponents of forcign ori of the sanc type
or kind as the products referred to in (b)(ii) or (4ii) of this clausc
shall bo treated as conponents mined, produced, cr manufactured in the
United States.

(b) The Contractor cgrees that there will be dclivered under this
contract only douestic source ond products, cxcept end productss

(1) which are for use outside tho United States;
(11) which the Goverment detcrriines are not nined, procuced, or
manufactured in the United States in sufficiont and rcascnably available

cormercial qu.ntities and of a satisfactory quality;

(iii) as to which the Scerctary determines the doncstic preference
to be inconsistent with the public intercst; or

(iv) as to whieh the Scerctary deteriiines the cost tc the Governe—
rient tHy be unreasonables
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CENVICT L4BOR (ASPR 12-203 AFPI 7-403.15)

i ¢ .n.ction with the performance of work under this contract,
the Crntractor agrees not to enploy any person undergoing scentencce of
inpriscmient at hard labor,

i
EIGHT HOUR LaW OF 1912 (ASPR 12-303,1 AFPI 7-403.,16)

IThis contract, to the extent that it is of a character specificd in
the Eight-Hour Law of 1912 as amended (40 U.S. Code 324~326) and is not
coverad by the Walsh-Healey Public Contracts hct (41 U.S. Code 35-45), is
subjeet to the following provisions and exceptions of said Eight-Heur
Law of 1912, as anended, and te all other provisions and cxceptions of
said Laws ~

No leborer or mechanic doing any part of the work conteriplated by
this ccntract, in the cploy cf the Contractor cr any subcontractor
contracting for any pert of the said work contemplated, shell be required
or pernitted to work more than eight hours in any onc calendar day upon
such work, except upon the conditicon that corpensation is paid te such
laborcr or miechunic in accordunce with the provisicas of this clausc,

The weges of every laborer and nmechanic enploye? by the Centractor or
any subcontractor engaged in the poerformiance of this contract shall be
coripputed cn & busic day ratc of eight hours per day; und work in cxccss
of cight hours per day is perrdtted only upon the condition that cvery
such 1xborer and mechcnic shall be compensated for all hours werked in
cxecess of eight hours per day ot not less than cne and cne-half tincs the
basic rate of pay. For cach yiolation of the requircinients of this clausc
a prnalty of five dollars shall be imposed for ecch laborcr or mechanic for
every calendar day in which such enpleyce is required or poriiitted to
labor ncre than cight hcurs upon said work without rceciving corpensation
corpluced In accordence with this clause, and 211 pencltics thus inposcd
shall be withhceld for the use and benefit of the Govermriente

NONDISCRIILINATION IN WiPLOYLENT (ASPR 12-802 AFPI 7-403.17)

(2) In comncction with the performance of work under this contraot,
the Contructor cgrecs not to diserinincte cgainst any o:pleyec or applicant
for eupleyment because of race, rcligion, color, or national origine The
aforesald provision shall include, but not be linited te, the followings:
euploynient, upgrading, denotion/br transfer; recruitient or reeruitnent
advertising; layoff or terminaticn; rates of pay or other forns cf
corpens:tion; and sclecticn for training, ineluding apprenticeship, The
Contractor agrees to post hercafter in ccnspicuous places, available for
eriployces and applicants for crploynent, notices to be proviced by thc
Controcting Officer sctting forth the provisions of the nondiscrinination
clause,

(*) The Contractor further sgrecs to insert the forcgoing provision
in ©1l subcontiwcets hercunder, except subceontracts for standerd cormercial
supplics or raw raterials,
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OFFICI.LS LOT TO BENNEFIT (aSPR 7-103,19 AFPI 7-403,18)

Mo nerber of or delegate to Congress, or resident cormissioner,
shall be adritted to any share or part of this contract, or to cny
benefit thot nay arise therofron; but this provision shall not be
construc to extend to this contract if nade with a corporation for
its geroral benefit,

COVEL. JT AGAINST COKTINGENT FEES (aSPR 7-103,.20 AFPI 7-403.19)

The Contractor warrants that no person or selling agency hos
been employed or retained tc solicit or sccurc this contract upen
an agr.ciient or understanding for a corryssion, percentoge, broker-—
age, cr contingent fee, cxcepting bona fide enpleyees or bona fide
established coriereial or selling agencics nmaintained by the Centractor
for the purposc of sccuring busincss, For breach or violation of this
worranty the Government shall have the right tc annul tlis contract
withe% 1inbility or in its discretion to deduct fren the contract
pricc or ccnsiderction, or othirwise reccver, the full anount of such
cariission, percentage, brokerage or contingent fecse

PATENT RIGHTS (ASPR 9-107 AFPI 7-403,20)

(2) As used in this clausc, the following terms shzll have the
neanings sct forth below:

(1) The torn "Subject Invention" ncans any inventien,
irprovenient or discovery {whether or not patentable) conecived or first
astuzlly roduced to practice cither (4) in the perfornance of the
cxperinental, developnental, or rescarch work called for or required
uncder this contract: or (B) in the performance of any experinental,
develepnentel, or rescarch work rclating te the subjoet mutter of
this contract which was donc upon an understanding in writing that a
contract would be awarded; provided that the tern "Subjcet Invention!
shull not include any inventicn which is spccifically identificd and
listed in the Schedule for the purposc of cxeluding it fror the
licensc granted by this clousc,

(ii) The tern "echnical Perscnnel" neans any porscn orployed
by or working under contract with thc Contractor (cther than o sub-
contractor whose responsibilitics with respoet to rights aceruing to
the Governnent in inventicns arising under subcentracts set forth in
paragrephs (g), (h), ond (1) below) who, by reason of the noture of
his dutics in connccticn with the p-rformance of this centract, would
rcasonably be expected to make inventions,

(111) The terms "subcontract" and "subccntracter® rioan any
subcontract or subcontractor of the Contractor, and any lower-tior
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subcontract or subcontractor under this ccntract,

(b) (1) The Contractor agrees to und docs hercby grant to the
Goverriient an irrevocable, noncxclusive, nontransferable, and royalty-
free license to practicc, and cause to be practiced by or for the United
States Govermuent throughout the world, aach Subject Invention in the
manufacture, usc and disposition according to law, cf any article or
roterizl, 2n?! in the use of any ncthed, No licensc granted horein
shall convey any right to the Governrent to nonufucture, have manufacturced,
°r w:. ‘ny Subjcet Invention for the purpese of providing scervices or
supplics to the g neral public in competition with the Contracter or
the Contracter's comiercicl licensees in the licensed ficlds.

(2) With respect to:

(1) any Subject Invention nade by othor than Technical
Personnol;

(ii) ony Subjecet Invention concoived prior to, but first
actually rcluced to practice in the ccursce cf, any of thc experinental,
develepuentel, or research work specified in (a) (i) above; and

(i11) the practice of any Subjcct Invention in foreign
countrics; the oblig:tion of the Contrictor to grant a licensc as
provided in (b)(1) above, to convey title as provided in (@) (11)(B)
or (a)(iv) below, and t- convey forcign rights as proviced in (c)
below; shall be limited tc the oxtent of the Contractor's right to
grent the sane without ircurring any obligation to pay royaltics or
other compensaticn to others solely cn account of said grant,
Nothing containcd in this Patent Kights clause shall be docicd to
grant any licensc under any invention othor than o Subjcet Inventicn,

(¢c) Tho Contractor shall furnish to the Ccntracting Officer the
fellowing infornotion and reperts concorning Subjoct Inventicn which
reasonably appeirs to be patentable:

(i) o written Jisclosurc promptly aftor concepticn or first
actunl roduetion to practice of cach such Invontien together with a
written st:tonient specifying whether or not a United Stotes patint
application claiming the Invention has beon or will be filed by or
cn behalf of the Contractor;

(ii) dinterin reports, at least overy twclve ncnths,
carencing with the date of this contrzet, cach listing 21l such
Inventions conceived or first actually reduced te practice nore than
three txnths prior to the date of the report, and not listed on a
prior interin report, or certifying thait there are no such unr >ported
Inventions; and
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(ii1) prior to firal settlement of this contract, a final
report listing all such Inventions including all those previously
li.ted in interim reports,

() In connection with each Subject Invention referred to in
(c)(i) above, the Contractor shall de the following:

(1) 4if the Contractor specifies that a United States patent
arplication claiming such Invention will be filed, the Contractor shall
file or cause to be filed such application in due form and time; however,
if the Contractor, after having specified that such an application
would be filed, decides not to file pr cause to be filed said application,
the Contractor shell so notify the Gontracting Officer at the earliest
practicable date and in any evert nat later than ei nt months after
1.r3t puplication, rublie use or sale.

(11) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
rot be filed (or having specified that such an application will Le
filed thereafter notifies the Contracting Officer to the contrary),
tiie Coniracting Officer shall:

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Con*ractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and identity of such
publication or cont:mplated publication; and

(B) convey to the Goverrment the Contractor'!s entire
richt, title, and irlerest in such Invention by deliverying to the
Cortracting Officer upon written request such duly executed instruments
(z>pared by the Goverrment) of assignment and application, and such
ot:.er papers as are deemed necessary to vest in the Government the
Coantractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the cor, orate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(11i) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such
Invention;

(CPFF Apr, 18, '58)
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(iv) 1In the event the Comitractor, or those other than the
Govermnent deriving rights from the Coptractor, elects not to continue
r=secution of any such United States patent application filed by or
on ichalf of the Contractor, the Contractor shall so notify the
Contracting Officer not less than sixty days before the expiration of
tl.» response period and, upon written request, deliver to the Contracting
Crricer such duly executed instruments (prepared by the Government) as
are deemed necessary to vest in the Govermnment the Contractor's entire
right, title, and interest in such Invention and theapplication, subject
tc the reservation as specified in (d)(ii) above; and

(v) the Coniractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Govermment,

(e) The Contractor, or those other than the Govermment deriving
rights from th> Contractor, shall have the exclusive rights tc file
arplicacions on Subject Inventions im each foreign country within:

(i) nine meonths from the date a correspording United States
a 'clication is filed;

(ii) six nonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(1i1) such longer period as may be approved by the Contracting
Officer, The Contractor shall, upon written request of the Contracting
Officer, convey to ile Govermment the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time atove specified,
suktject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sutlicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains,

(f) If the Contractor fails to deliver to the Contracting Officer
the interi: reports required by (c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to te due in accordance with any interim report delivered under
(c)(11) or otherwise known to be unreported, there shall be withheld
fron peyment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time emended, or five thousand dollars (%5,000), whichever is less,

fter payment of eighty percent (80%) of the amount of this contract,
as fror time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(#5.000), whichever is less, shall have been set aside, such reserve
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or balznece therecof to be retained until the Contrictor shell have
furnished te the Contracting Officer:

(1) the final report required by (c)(iii) cbove;

(ii) written disclosurcs for all Subjcet Inventions required
by (c)(i) atove which arc shown to be due in accordance with intcrin
reports delivered under (c)(ii) cbove or in accordance with such final
reports or arc otherwisc known to be unrcported; and

(i11) the inferaction as te any subcontractor rcquired by (h)
below, The noxirmnm ancunt which may be withheld under this paragraph
(f) shall nct excoed ten perecnt (10%) of thc ancunt of this contract or
five thousond dollors (€5,000), whichover is loss, and no anount shall
be withheld under this pora_raph (f) when the am~unt specificd by tois
paragraph (f) is being withhcl?d under other provisions of this centract,
The withholding of any ancunt or subscquent paylicnt thereof to the
Contr. .ctor shall not be conmstrued as a waiver of any rights aceruing to
the C. vermicnt under this contr.ct. This paragrarh (f) shall not be
construed as rcquiring the Controctor to withhold any ariounts from a
subcontracter to cnforce corplicnce with patent provisi:ns of a subcontract,

(g) The Contractor shall exort all reascnable offort in negotinting
for thc inclusicn of this Patent kights elausc in cny subcentract hero-
under of three theusond lollars (€3,000) or imorc having exp:rircntal,
develepnontal, or rescarch work as one of its purposes. In the cvent of
refrsil by a subcontractor to accept the Patent Richts clouse, the
Contrieler shall not procsed with the subcontract without writton
authcrization  of the Contracting Officer, and upon obtaining such
autherization, shall cocperate with the Govermment in the nogotiction
with such subcontractor of an ac eptable patent rights clause; provided,
howev-r, that the Contractcr shall in any cvent roguire the subcontracter
te grant to the Governiient pagent rights under Subject Inventions ot no
less scope and on no less taverable terns than those which the Contractor
hos under such subcontructs, oxceopt that in no event shall the subceontractor
be required to grant to the Govermnent patent rights in oxcess of thosc
herein agreed to be granted to the Govermmcnt by the Centractor.

(h) The Contractoer shall, at the corliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
corpleteds It is understood thet with respect tc such sutcontract
clruse, the Govermnent is a third party beneficiary, and the Contractor
hereby assigns to the Government (11 the rights th:t the Centruactor would
have t- enforce the subcontractor's obligetions for the benefit of the
Goverri.ont with respcet to Subject Inventions. The Contractor shall net
be obligated to enfuree the agrecients of any
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subcontractor hereunder relating to Subject Inventions,

(i) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a suitable patent rights clause from a
cualified subcontractor for any item or service required under this
contract for which the Contractcr itself does not have available
fazilities or quelified personnel, thé Contractor's delivery dates
sh~11 be extended for a period of time equal to the duration of such
delay; and, upon request of the Contractor, the Contracting Officer
shz1l determine to what extent, if any, an additioral extension of
the delivery dates and an increase in contract prices based upon
additioral cost incurred bty such delay are proper unier the
circumstances; and the contract shall be modified accordingly, If
ths Contractor, after exerting all reasonable effort, is unable to
obtain a qualified subcontractor as set forth above, the Contractor
ray sutmit to the Contracting Officer a written request for waivcr or
ncdificetion of the rzquirement that a suitable patent rights clause
b included in the subcontract.,

Suca request shall specifically state that the Contractor has
ucecd all reasonable effort to obtain such qualified subcontractor, and
skall cite the waiver or termination provisicn hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
recuest for a walver or modification of said requiresent, the Contracting
fzicer shall fail 1v deny in writing such request, the requirement
g:all be deemed to have been waived by the Govermment. If within such
period the Contractor shall receive a written denisdl of such request by
the Contracting Officer, this contract shall.thereupon automatically
tezmiinate and the rights and obligations of the parties shall be govern=-
ed by the provisions cf the clause of this contract providing for
termination for the convenience of the Government,

GOVERNIMENT PROPERTY (sSPR 13-503 AFPI 7-403.21)

(a) The Government shall celiver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"), The delivery or performance
cdates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Govermment-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performsnce
dates. In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Ofricer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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cquitobly adjust the cstimatoed cost, fixed fee, or delivery or perfornance
dates, or all of ther, and any othoer contractual provisi:ns affceted

by such delay, in accordance with the procedurcs provided for in the
clause of this contract entitled "Changes," In the cvent that Govern—
nent~furnished Property is received by the Contractor in a conditicn

not suituble for the intended use, the Contractor shull, upon rcecipt
therecf notify the Contracting Officer of such fact and, as dircected

by the Contracting Officer, either (1) return such property at the
Governient's expense or otherwise dispose of the prop.rty or (ii)

effect repairs or modific.tions, Upen complotion cf (i) or (ii) atove,
the Centracting Officoer upon written r.oquost of the Contractor shall
equitobly adjust the ostimated cost, fixed fce, or delivery or perfornance
dates, or «il of then, and any other contractual provisicn affcocted

by the return or dispositi-n, or the repair or rodification, in accord-
ance with the procedurcs provided for in the clasusc of this contract
entitled "Changes.™ The foregoing provisisns for adjustnent arc exclusive
and the Governnent shall not be liatlc to suit for br.ach of contract

by rcason of any dolay in Jelivery of Govormnont—-furnished Propcrty

or delivery of such propirty in a condition not suitablc for its

intended use,

(b) Title te all property furnished by the Govermment shall renain
in the Gevermcnt, Titloe to 2ll proporty vurchased by the Bontracter,
for the cost of whicr tho Contractor is ontitled tc be reimbursed as a
dircet iten of cost under this contract, shall pass to and vest in the
Goverzmient upen delivery of such property by the vendore Title to
cther prop-rty, the cost of which is reimbursable to the Ccntractor
under tis contract, shall pass to and v st in the Governnent upen (1)
issuance for usc of such property in the perfornance of this centract,
or (ii) corrmmcenent of proeessing or use of such property in the
performance of this contract, or (iii) reimburscnent cf the cost thorcof
by tho Govermnent, whichever first ccecurs, All Govermnment—furnished
Propcrty, tog-thor with all property acquired by the Contructor title
to which vests in the Governnent under this parcgraph, are subject
to thec provisicns of this clause and are hercinafter collectively
referre ! to as "Govornnent Proporty,”

(c) Title to the Government Property shall not Lo affeeted by tho
incorporaticn or attachnent thercof te any prcperty not cwned by the
Governnent, nor shall such Goverment Propcrty, or any purt thercof, be
or beeore o fixturc or lose its identity as pcrsenalty by rcason of
affixation to any rcalty, The Centractor shall naintain adequate
propority control records of the Govermment Property and shall identify
the Govermnent Property as such in accordance with the rcquirenients
of the Muanual for Control of Governnent Property in Possession of
Contractors™ (Appendix B, Armoed Scrvices Procurenent Regulation), as
in c¢ffcet on the date of the contruct, which Munual is hereby incor—
perated bty reforence and nale a part of this contract.
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(¢) The Governrent Preperty previded er furmished pursuant .t4
the terus of “his cenifact shull, unféss otherwise :rovided herein,
te used cnly for the psrformance of \hjd cenir_ct, {

‘e) The Contracter shall maintalfdéd acninister, in acoérdance
with seund irdustrial practice, a prdgrum fer the maintenance, repair,
Fro‘sntion and preservation of Governmant property, so as e assure
1ts 111 availebility and usefulness for the performante of this
cen%'uct, The Contracter shall take reasenable steps te oceuply
witl 21l apprepriate directions or ins '_ ctions which the Contracting
Officer ruy prescribe as reasenably necessury for the rretection of
Gevernnent preperty. : i ‘ ;

(£) (1) The Contractor shall net be liable fer any loas of or
damage to the Government preperty, er for expenses incidental te
such less or darmnge, except that the Cq@tracter shall be respainsible
for any sush less or danage (including ‘sxpenses incidental thereto)

(&) whish resul*s fren willful miscendust er lack of gecd falth on the
part of any of the Contractor's dirscters or offjcers, or on the part
of any ef i“s ramagers, superintendents, or ether eq valent represen—
tatives, who have supervisien or direction ef (I) all or substantially
&ll of the Centractor's business, er (II) all or substantially all

of the Cantracter's oy«rations at any ene plant or separate location
in which tris contract is being performed, er (III) a separate and
canpliete rajor industrial epsration in cennection with the performance
of this een*ract; or (E) which results frem a failure <m the part of
the Cont*rictor, due to the willful miscenduct er lack of goed faith

on the pert of any of its directors, efficers, or other representatives
Denticne® in subparagraph (4) above, (I) to maintain and administer,

In aeanrdance with seund industrial practice, the program for naintenance,
repalr, protection and pressrvation ef Gevermuent preperty as required
by piragraph (e) hereef, or (II) to take all reasenable steps to cemply
Witk any apprepriate written directions ef the Contracting Officer
under paragraph (a) hereof; er (C) for which the Contracter is
otherwise responsible under the express terns of the clause er

rlauses designated in the Schedule; er () which results frem a risk
axpre.aly required to be insured under t is centract, tut anly te

*he eztent ef the irsurcnce so reguired to be precured and maintained,
or %o the ext-nt c¢f insurence actually pracured and maintuined, which~
aver 1s greater; cr (E) which results from a risk which is in fact
sovered by Insurance er for which the ‘Centract &s otherwisa reiubursed,
it anly to the extent of such insurance or reiumbursement; provided that,
1f more thain one of the alove exceptions shall be applicable ir any
ease, the Contrictor's 11atility wnder any one exception shall .ot be
li1ted by any ether exception, This clause shall net be construed

a8 relieving a subcentractor fren 1lisbility fer less rr destructien of
or diuige to Govermment property in its pessessicn er contral, except
o the extent that the suboeytraict, with the prior aporeval of the
Sentruntirg 6fflcer, W' predda fer the ralief ef the subcontractor

(CEFF Apr, 16, !58)
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from such liability, In the absetice of such approval, the subcontract
skcZ1 contain appropriate provisions yequiring the return of all Govern-
met property in as good condition as when received, except for reasonable
wear and tear or for the utilization of the property in accordance

with the provisions of the prime contract,

(ii) The Contractor shall rot be reimbursed for, and shall
nct include as an item of overhead, the cost of insurance, or any
provision for a reserve, covering the risk of loss of or damage to
the Govermmeat property, except to the extent that the Government may
have required the Contractor to cargy such insucance under any other
provision of this contract, .

(111) Upon the happening of loss or destruction of or
damage to the Goverrment Property, the Contractor shall notify the
Contracting Officer therof, and shal]l cormunicate with the Loss and
Salvage Organizatior, if any, now or herecafier designated by the
Centracting Officer, and wita the assistance of the Loss and Salvage
Oxrganization so designated (unless the Contracting Officer has designated
that no such organization te employed), shall teke all reasonable steps
to protect the Govermment Property from further danage, separate the
damaged and undamaged Govermment Property, put all the Govermment
Property in the besi possible order, and furnish to the Contracting
Officer a statement of (4) the lost, destroyed and damaged Govern-
ment Property, (B) %ic time and origin of the loss, destruction or
di-age, (C) all known interests in commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering
any part of or intercst in such cormingled property, The Contractor
shail make repairs and renovations of the damaged Govermment Property
or ‘ake such other action, as the Contracting Officer directs.

(1v) In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Govermment Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Government, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Government's
right to recover against third parties for any such loss, destruction
or damage and, npon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Govermnment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assigmment in favor of the Govermnment) in
obtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subecontractor for such loss or destruction of or damage to the
Government property for the benefit of the Government,

(CPSF Apr, 13, '58)
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For usc where 2pplicable:

(v) In the cvent any aireroft arc to be furnished under this
contraet, any 1oss or destructi-n of, or damage to, such cireraft or other
Govorn: ont prop:rty occurring in conncction with opcrations of said air-
craft 111 bo governed by the clause of this contract capticned "Flight
fiisks", to thc extent such clause is, by its tcrms, applicablc,

(g) The Govermricnt shall ot 311 reasonable tirics have access to tho
proopdscs whore any of the Government property is loecated,

(*) The Govermuent Property shall rorain in the posscssion of the
Contractor for such pcriod of tine as is required for the porforrionce of
this contrict unless the Contracting Officer deterines that the intcrests
cf the Govermient require ronoval of such property, In such casc the
Contractor shall pronptly toke such cetion as the Controcting Officor nay
Gircet with respect to the rereval and shipping of Govcrmient Proporty,

In any such instince, the controct rnay be ariendeld to 2cconplish an cquitable
adjustient in the terns an prcvisions theoreof,

(1) Upon the corpletion of this contract, or it such carlior dotes cs
2y be fixed by the Contracting Officar, the Contractor sholl sutnit to the
Contructing Officer in a forn acceptable to hin, inventery schedules covering
all iter's of the Governmoent Property nct consuncd in the perfornance of
this coutract or not therctofore Celivored to the Govermnent, and shall
deliver or rnke such other cispesal of such Government property as nay be
dircetes or authorized by the Contracting Officer, The nct proceeds of any
such “ispesal shall be cre ited to the coust of the work covercd by the
contract or shull be paid in such nanner as the Contricting Officer noy
lircet, The forogoing provisi-ns shall ~pply to scrap fron Governnent
Property provided, however, that the Contracting Officer iy authorize or
direet the Contractor to ornit frem such inventory schodules ony scrap
consisting of cutting an? procossing waste, such us chips, cuttings, berings,
turnings, short cnds, circles, trimnings, clippings, an’ ranants, and
to dispise of such serop in cecorlanec with the Controctor's nornal practice
and aecount therefor as o part of gencral overhecd or other reinbursable
208t in tecorlance with the Contractor!s establishedl acccunting procedurcs,

(j) Unless othorwise provided hercin, the Govornment shall not be under
ny Auty or obligation to restorc or rchobilitate, or to pay the cost of the
esteration or rehobilitation of the Contractor's plunt cor any porticn thorcof
/hich is affceted bty the raioval of any Governncnt Property.

(k) Directicns of the Contracting Officer and coimmnications of the
ontractor issucd pursucnt to this clause shall be in writing,

(1) As provided in parcgraph (1) of the above clause, the Contracting
ficer my, sutject to Dapartiiental procclurcs, authorize or approve usc
f the Centracter's cstablished scrap dispcsal and aceounting procedurcs
henever the anount and recoverable value of scrap fron the Governicnt
roperty are relotively vdnor and the Cintractor!s estotlished procedures far
cewmulating and disposing of scrap and crediting the proccods thercof to
eneral overhoad or other goneral cost will perniit the Governnent to share
quitably in such Scrap recovury through a reduction of cverhead or other
:08t factor affecting reinbursenent under the contract,

t - 28 o
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AT

0T AV CE-LIAEILTTY T0 TEIFD FUTOCHS (aSPF 7-203.22 aFrl 7-403.22)

(a ) The Contracter shzil prnnure ahd thereafier raintain worknen's
cory~nsaticn, empleyer's lialility, ceuprehensive generzl licbility (bodily
injury) end comprehensive cutemebile 1iability /bodily injury -nd
PrepsrLy dan;ge insurance, with respect to performance under +his
contrict, and such other Znsurance as the Contracting Cfficer naoy
frrn time to tire reguire with respect te perfermonce under this
contrict; prnv1d9d, that the Contractor in fulfilluent of its
ch_,\Ac nn to rrocure workmen's COFPPnSwtl”n insurance noy, with

the c.pprov.l ef the Contracting Wfficer and pursuant to statutory
”’1T}.L,I‘lt‘/, rnaintain a self-insurcnce progran, =1l insurance required
pursaant to the provisicns of this paragruph shall be Zn such form,
in such amounts, and fer sush periods ¢f tiue as “he Contraching
Cfficsr may from time to tine require ¢r aprreve, and - ith insurers
aprroved by the TJontraciing Officer.

(b) Tle Gontracﬁcr agrces, to the extent and in the nonuer
reguired by the Centructing OF _cer, to subult for the aprroval ef

the Sontracting ”fflﬂar any cther insurance maintained by the @ontroeoter
in connecticn with the verformance of tris contract end for which the
Centrurtor seeks reimbursenent hereunder.

(c) The Corntractor shall be reinbursed: (i) for %he rrrtion
cllezable to this non*ract ef the reasenable cast of insurcnce as
fﬁq ired or approved pursuant te tke wrovisions of thnis clause, and
v11) for liahi_ities to “hird pnrgrns for loss or for danage te
proy sy (other than properfj {A) owned, occupied or used by the

Oontreetor er rented to the ( ontructnr ar (E) in the care, custedy,
or 2ontrel of tre Chntr;vtorﬁ or fer decth or bedily injury, not
PO’p=nsa+nd by insurance or otherw:se, arising out ef the perfermcnce
of *his contrict, whether or not caused by the negligence of the
;on,run+o*, its chnus servents or euployees, provided such
dabilities cre "e;resen+nd by final judgments cr by settlenents
approved In writing bty the overnnnnt, and expenses incidentel to
§uch ~lzbilities, except liabiiities {I) for whichk “ke Conlractor
1? eﬁhnrw%sp resy-nsible under the express terms of the clause or
c-anses, 1f any, specified ‘n the Schedule, er (iI) with respect

0 wiich tke Contrictor his fuiled to insure as requ1red or maintain
instranece as ap roved by the Contracting Officer or \‘ML/ which results
freno willful miscondust or lock of good faith on the part of any of
the Sontractor's directors or efficers, or on the part of .my of its
fwnegrs, superinendents, or ether eguivialent represent.tives, who
0as saperviasion or direction of (1) 211 or substuntiall all oi the
SDontroetorts bus ness, or (2) 21l er gubstantially all of the Cen—~
+Tartor 8 eper..tions at any cne plant or sepzrate lecoiicn in w ich

»:8 eontraect Is teing performed, er (3) a separate und couplete
nzjor indus r+u1 operation in cernectien with the perfornance of
this eontrazet, ‘ihe foregeing shall not restrict the right of the
Centructer to be rei bursed for the cest of insurance nmaintained by
the Contracter in ~emnection with the perfermance of this con tr.ct,
other thom inewranee wecuired to be eubnibtad for approval er rpqulred
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te ke procurad and procured and rcintained pursuent to the provisions
of this clausc, provided stich cost would ccmstitute Allow-ble Costs
under the clouse of this contract cntitled "Allowablc Cost, Fixed Fec
anc Paynient, "

(%) The Contructor shall give the Govermment or its representatives
irmedicte notice of any suit or action filed, or pronpt noticc of any
clair. 1xle, against the Contractor arising out of the perfornance of this
contraect, the cost and expense of which rcy be relnbursablc to the
Controctor under the provisi-ns of this cpntract, and the risk of which is
then uninsurcd or in which the anount clained exccads the anmount of
coverazes The Contractor sholl furnish irmediately to the Govermment
coples of all pertinent papers received by the Contractor, If the anount
of the Hability clained cxceeds the amount of coverage, the Contractor
. 8hall authorize representatives of the Govermnent to colloborate with
counsel for the inswrance- carrier, if any, in scttling or defending
such claim, If the 1icbility is not insured or covered by bend, the
Contracter shall, if rcquired by the Gevernnent, authorize roprescntatives
of the Govermient to settle or defend any such clair and to rcpresont
the Contractor in or take charge of any litigation in connecticn thercewith;
provicded, hcwever, that the Contractor nay, at its cwn expense, be
associatel with the representatives of the Gevermrent in the scttle-
nent or defense of any such clain or 1itigation,

AUTHORIZATION AND CONSEXT (ASPR 9-102,2 AFPI 7-403423)
The Geverment hereby glves its authorizaticon and consent for all
use and nanufacture of any patented invention in the perforiance of this

contract or any part hercof or any anendnent hereto or any subcontract
hereun‘er (incluling any lower-tier subccntract),.

(CPFF ipr, 18, !'58)
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FILING OF PATENT APPLICATIONS (.SPR 9-106 A4FPI 7-404.3)

(2) Before filing or causing to be filcd a putent application
“isclc-ing any subject natter of this contract, which subject natter is
classi ied "Secret" or higher, the Contractor shall, citing the
thirt, (30) day provision below, transiit the proposed application
to tho Contracting Officer for deterrination whether, for rcascns cof
national security, such application should be placed under an ordoer
of seerccy or sealed in accordance with the provisicns of 35 U, Se
Code 171-188 or the issuance of o natent shoul? be ctherwise delayed
under pertinent statutes or regulations; and the Contractor shall
obscrve any instructions of the C:ntrocting Officer with respeet to
the monner of delivory of the patent applicaticn to the U, S. Patent
Office. for filing, but the Centractor shill not bo donicd the right
to filc such patent appliention, If the Centracting Officer shall
nov have given any such instructicns within thirty (30) doys from
the cdate of neiling or other transrdttel of the propescd applicationy
the Coutractor nay file théapliention,

{b) The Contractor shall furnish tc the Centrocting Officer,
at the tine of or prior tc the ti c when the Contractor filos or
causes to be filed o patent applicution lisclosing any sutject matter
of this contract, which sutject ratter is clossificd "Confidentiall,
a copy cof such applicaticn for detcrnination whether,
for reasens of natlenal sceurity, such application shculd be placed
under an order of scerccy or the issuance of o patent should be
othervwise deloyed vnder pertinent statutes or regulation,

(¢) In filing any ratent appliciticn cerdng within the scope of
this elouse, the Contractor shall obscrve all applicable sccurity
regul ticns covsring the transmissicn of classificd subjoct nattor,

REPOXTIIG OF ROYALTIES (ASPR 9-11C AFPI 7-404.4)

The provisicns of this clausc shall be cpplicatlc only if the
ar.ount of the contract is in excess of ¢50,000,

(a) The Contractor shall repert in writing (in quadruplicate)
to the Contracting Officer as socn as practicalle after oxccuticn of
this ccntract whother or net any royalties in excess cf ¢ 250 have
been paid or are tc be paid Ly the Contractor Aircetly to any perscn
or firm in connecction with the prrfcrmconce of this contract, If
royalties in excess of (250 have been paid or are tc be paid to any
person or firm, the repert shall include the following itcnms of
infornaticn with respect to such royaltics (including the initial £250),

(1) The name and address of cach licensor to whon royalties
in excess of <250 huve been poid or arc to be paid,

- 31 -
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(2) The patent nunters, patent application sorial nunbers
(with filing (ates), or othor identificati-n of the Lasis for such
royaltics,

(3) The ranner of corputing the royzltics ccnsisting of (1)
& bri.f ientification of cach royalty-bearing unit or process, (ii)
the totel anount of royalties, and (iii) the porecentage rate or loll.rs
anl eents ancunt of royalties on cach such unit or process, provided
that if the royalties cannot be corputed 1n terms of units or dollurs
and certs value, then other Jate showing the nanner in which the
Contr.ctor conputes the reyaltics,

(b) In licu of furnishing a report under paragraph (a), the
Contructor nay furnish o single, ccnsolidated report for cach account—
ing poricd c¢f the Contracter auring which the Centractor hos centracts
with the Governnent, provided the Contractor has requostedl and obtained
the prior written cppreval of the Contracting Officer. Such ccnsolicated
reports shall le furnishe’, when the furnishing thercof has been
approved, in the number of copiecs as approves, as socn as practicable
after the closc of the accounting prriod covered by the rcpert,  Such
consolidated report shall be rmade in accordance with Controctor's
established accounting practice and shall include, for the accounting
period, the total arount of royclties aceruing to cach licorsor at a
rate in cxcess of 1,000 per anmum cn the Contracter's over-all tusincss,
togethor with (1) the nane and address of cach such licenser, (ii) the
pitent nunbers, patent cpnlieation sericl numbers (with filing dates),
or oth.r identificati-n of the basis for such royalties, (iii) a bricf
descripticn of the subject natter of the license un’er which roycltics
are char;ed, (iv) the percentare rate or unit wirrunt, or if the
royoltics lo not accruc bty rate or unit cnicunt, such cther date showing
the nanner ty which the roy.ltics acerue to licensor, and (v) an
estirote or approxinution (without detailed accounting) of the porticn
of such royalties thot nay be attributatle tc Govermment contracts,

The Centractor shall, if requested by the Governiient, furnish at Govern—
nent ~xpcnse a nore detailed alleceoti n of such rcyulty paynicnts
attributable to Govermmient gontracts,

(¢) In the cvent that the Controctor requests written approval
to furnish econsolidated reports under paragraph (b) above, the
Sontracting Officer shall pronptly c:nsider the request and furnish
to the Centractor a letter stuting whother or not the request is
arproved and, notwithstanding any such approvel, the Centracting
Officer shall havc the right tc questicn any such subscquently
furnished roport as to accuracy or conpletencss of data and to ask
for additional infornaticn, The Contracter shall furnish a copy
of such lettor of approval t- the Contracting Officer adninistering
this contruct,
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(@) A&fter paynent of cighty percept (80%) of the -ricunt of this
centract, ws fron tine to tine «niended, further poynent sholl be withheld
mtll o rescrve of cither (1) ten pereent (10%) of such criount or (ii)
5,000, which cver is less, shall have been sct aside, such reserve cr
the balanee thereof to be rotuined until the Contracter shall have
furnisted to the Contracting Officer the repert called for bty para,raph
(2) heroef or the ccpy of the letter approving the Centractor's roquest
to furnish the report under paragraph (b); provided that nc ancunt shall
centinte tec te withheld fron peynent for the cuuscs spceificd in this
vara;r.ch (d) if the Contracting Officer shall find thut the Coentractor
ks not boen furnished a lotter wus required by paragreph (¢) within a
reasoncile tine after making written request tc sutnit a single,
consoliloted report under the provisi-ns of poeragraph (L) of this clausc;
and provided further that the Contructing Officor nuy, in his discrction,
ordor puyment to be withheld in the ancunt and nanner above provided if
the report culled for by peragraph (a) 1s unsatisfactery or the repert
callel for ty peragraph (b) is lue tut hcs net been rcecived, cor if
reecived, is found to b unsatisfaoetery, Ne ancunt shall be withheld
under this perograph when the ninirun arncunt speeificd by this
paragranh is boing withhell under cther pr-visions c¢f this c-ntract.

The withhclding of any arcunt cr subscquent poyment thercef te the
Contricter shall not te crnstrucsd us a woiver of any right acceruing to
the Governnent under this controct,

RIGHTS IN DaTa~UNLIMITED (sSPR 9-203,1 AFPI 7=404 o 5)

(a) The tern "Subjcet Data" 2s used herein includes writings,
sound rceordings, pictorial reproducti ns, drawings cor other graghical
representaticons, and works of any similor nature (whother or not
copyrighted) which are specified to te delivored under this centract,
The torn: Joes not incluc finuneial reperts, cost anzlyses and cther
infornation incidental to contract adrinistration,

(b) Subjeet to the proviso of (¢) belcw, the Gevernrient may
duplicate, use, and disclose in any nanner and for any purposc
vhatsocver, and have others so do, all Subject Data delivered under
chis contract,

(¢) The Contractor agrees to and d-es hercty grant tc the
:overment, and to its officers, agents, and cnployecs acting within
the scepe of their official dutics, a royalty-free, ncenexcelusive and
irrevocatle licensc throughout the werld, to putlish, translate,
“eprocuce, deliver, prrforiy, dispose of and to autherize others so
20 do, ©l1l Sutjcet Data now or hercafter covered by copyright; PROVIDED.
“hot with respect te such Subject Data nct criginated in the performance
f this centract but which is incorperated in the work furnished under
this contruet such liccnse shall be cnly to the extent that the
‘ontracteor, its enployces, or any individusl or cecneern speeifically
mployed or assigned ty the Contracter to originate and prcparc such Data
wder this centract, now has, or prior to coupletion or final scttlenent
»f this contract ray acqulre the right to grant such licens: without

seeoriing liable to pay corpensation to others sclely because of such
ont,
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(1) The Contractor shall exert all reassnable effort to alvise
the Cntracting Officer at the tine of delivery of the Sutjeet Data
furnished under this centruct, of 211 invasicons of the right of
privacy contuained therein and of all mwriicns of such Data copied fron
work nnt ecmposed or produced - in the perfcrnance of this contract and
nct licensed under this clausc,

(c) The Contractor shall rcport tc the Contracting Officer,
prouptiy and in reascnable written detail, each nctice cor clain of
cepyri-ht infringonent reccived by the Centrector with respect te all
Subject Dota delivercd under this contracte

(f) Nothing contuined in this clause shall inply a license to
the Government under any patent or be construed as affecting thce scope
of any licensc or other right otherwisc granted tc the Governrient under
any patont,

(g) The Contractor shall nct affix any restrictive morkings up-n
any Subject Dota, anl if such narkings arc affixed, the Governnent shall
have the right ut any tiic te nedify, rcrove, obliterate or ignore any
such r .rking,

MILIT.KY SECURITY REQUIREMENTS (ASFR 7-104,12, 7-204,12 AFPL 7-404.7)

(a) The pro-visions of this clause shall apply to thc extent that
this contract involves access to seccurity informaticn classifiod
"Cenfifential® including "Confidential — — Modifiod Handling Authorized”
or hirher,

() The Government sholl notify the Contracter of the sccurity
classilication of this contract and the clerents thereef, and of any
subsecquent revisicns in such security classificaticn, Ly the usc of a
Security Requirecnents Check List (DD Fom 254.) o

(c) To the extent the Govermment has indicated as of the date of
this contract, or thoreafter indicated, sccurity classification under
this contract as provided in paragraph (t) cteve, the Contracter shall
safeguard all classificd clonents of this contract and shall provide and
naintain o systen of security controls within its own organization in
dcccrdance with the requirenents ofs

(i) the Sceurity acrecricnt (DD Form 441), including the
Departiirnt of Defense Industrial Sccurity Manual for Safegunrding
Classificd Infornatien as in effect on the dite of this centract, and
codifieation to the Security sgreenent for the purpcse of adapting the
Minual to the Contractor's business; and

(i) any <criendnents to said Manual nade after the date of
this controct, netice of which has been furnished to the Centractor by
the Security Otficc of the liilitery Departnent having sccurity cognizance
over the facility,
-3 ~
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(d) Representatives of the Militory Deportuent hoving security
ccgnizance over the facility and representatives of the contracting
Military Dep.rtuent shall have the right to inspect ut rcas-nalle
interv:ls the procedures, ncthods, and faeilities utilizcd by the
Contractor in cuplying with the security requirenents under this
contract, Sh-uld the Governnent, throygh its authorized roprescntative,
deternine that the Contractor his not complied with such requirenents,
the Government shall inforn the Contractor in writing <f the proper
acticrs te te taken 1n order to effeet compliance with such requircnicnts,

(a) If, subsecquont to the date of the centract, the sceurity
classificatlons or security rcquircnchtd under this centract arc
changed ty the Governnont as provided in this clause, an” if such
change causes an increusc cr deercase in the estinated eost of
perforuance of this centract, the estircted cost and fixed fee,
shall, to the cxtent cppropriate, be subject to an cquitable adjustriont,
any such cquitctle adjustnent shell be acconplished in the manner set
forth in the "Changes" claouse of this contrzct.

(f) The G ntractor wgrees to insert, i1n all subc ntracts hercunder
which involve access to classificd infcermation, provisicns which shall
crnforn substantially to the language of this clouse, including this
paragraph (f) but cxcluding parigraph (e) of this clauses The
Centractor may insert in any such subecntract, and any such subeccntract
entered inte thercunder ncy contain, in licu of paragraph (c¢) of this
clausc, provisi-ns which rerrdt cquitatlce adjustizents te be mede in the
sulecntiaet price or in the estincted cost and tixed fec of the
subccntract (as appropriate to the type of subc-ntract involved) on
account of changes in sccurity classificati-ns or rcquirenents riade under
the rrovisi-ns cf this clause subscquent to the date of the subecontract
involved,

(g) The Contractor ~lso agrees that it shall detcrnine that any
subcentractor proposed by it for the furnishing of supplics and sorvices
which will invelve ueeess to classified information in the Centracter's
custody has becn geanted an eppropricte facility security cluarance, which
1s still in cffeet, pricr to being accorded access to such classificd
infornation,

WALSH-HEALEY PUBLIC CONTRACTS ACT (aSPR 12-60/4 AFFI 746/ .8)

If this contraet is for the nanufeocture or furnishing of naterials,
supplies, ~rticlo8 or cquipnent in an ancunt which excecds or nay
oxcecd 10,060 and is otherwise subject to the Walsh-Healey Public
Contracts Act, s anended (41 U.S. Ccde 35-45), therc arc hereby
incorporated by reforence all representations and stipulaticns required
by szid dct and repulations issued thercunder Ly the Sccretary of Lator,
such represcntations ond stipulations teing subject to all applicatle
rulings and intorpretations cof the Sceretary of Lator which arc now
or noy hercafter be in ceffect,
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29, GRATUITIES (ASPR 7-104.16 AFPI 7-404.9)

(a) The Goverment may, by written notice to the Contractor,
torminate the right of the Contractoy to proceed under this contract
if it is found, after notice and heawing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
any officer or employee of the Govermment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the ‘making of any determinations
with respect to the performing, of such contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes such findings shall be in issue
end mey be reviewed in any competent court,

(b) In the event this contract is terminated as provided in
varagraph (a) herecf, the Govermnment shall be entitled (i) to pursue
the same remedies cgcinst the Contractor as it could pursue in the
cvent of a breach of the contract by the Contractor, and (ii) as a
oenalty in addition to any other danages to which it may be entitled
by law, to exemplary damages in an apount (as deter:ined by the
Secretary or his duly authorized representative) which shall e noct

288 than three nor nore than ten times the costs incurred by the
Contractor in proviling any such gratuities to any such officer or
enployee, '

(¢) The rights and reredies of the Govermment provided in
this elause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

30s NEGOTIATED OVERHEAD RaTES (ASPR 3-704.1 AFPI 7-404e12)

(a) Notwithstanding the provisions of the clause of this
contract entitled "Allowable Cost, Fixed Fee, and Paynent," the
allowatle indirect costs under this contract shall be obtained by
applying negotiated overhead rates to btases agreed upon by the parties,
as specified below,

(b) The Contractor, as soon as possible tut not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall submit to the Contracting Officer a proposed
final overhead rate or rates for that p=riod based on the Contractor's
actual cost experience during that period, together with supporting
cost data, Nogotiation of final overheud rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal.

(¢) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASFR,
Section XV, Part 2, as in effect on the date of this contracte
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(d) The results of each negotiation shall te set forth in an
amendment to this contract, which shall specify (i) the agreed
final rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates epply, and (iv) the specific items
treated as direct costs or any chapges in the itens previously
a ~eed to be direet costs,

(e) Pending establishment of Pinsl overhead rates for any
eiod, the Contractor shall be reimbursed either at negotiated
1 visional rates as provided in the Schedule or at billing rates
&¢ .eptable to the Schedule or at tilling rates acceptable to the
C.atracting Officer subject to appropriate adjustment when the
vinal rates for that period are established, To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreeuent, either retroactively or prospectively, 4ny such
revision of negotiated provisional rates provided in the Schelule
shall be set forth in an arendment to this contract.

-

*

(£) Any failure by the parties to agree on any final rate or
rates urder this cla&use shall be considered a “isnute concerning a
guestion of faet for deeision by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes,"

DELAY IN DELIVERY OF DATA (AFPI 7-4036)

(a) It is undevrstood that the efficient use by the Govermrent
of the supplies called for hereunder requires that the data called
for hereunder te dellvered not later than the tine or respective
tinzes herein specified, If such data is not deliver-1 at said tine
or tines, the Government may at its election so long us such data
renains undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contractor for any of the anounts
then due, refuse a'proval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
efizet including termination cf the contract for default to the
ex.ent and in the manner authorized by said clause, and nay take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
tecnnical data, such as handtooks, service nanuals, or other
information necessary for the proper maintenance of servieing of the
end items called for herein,

SUPERSEDING SPECIFICATIONS (AFPI 7-404¢14)

All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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or superseding specifications are in effect at the date of Contractor's
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such supplementary or superseding specification

at the time of said quotation.

33. FLIGHT RISK (AFPI 7-4022)

(2) As used in this clause the term "Operation' includes tests
of aircraft, tests of equipnent and accessories installed therein,
anC. the operation of any power plant jinstalled therein, whether or
not the aircraft is in motion during the making of any such test or
operation of any such power plant.,

(b) Notwithstanding the rrovisions of paragrapk (f) of the
clause of this contract captioned "Government Property," the
Contractor shall Le liable for loss and destruction of and damage to
aircraft (including equipment end accessories installed therein),
to which the Govermment has titie pursuant to the prcvisicns of this
coatract or otherwise, oceurt g in the course of operations of such
aireraft conducted by the Centractor in the performance of this
contract unless personnel ccnducting such operations are furnishe:?
by the Govermment or are approved in writing by the Air Materisl
Area Cormander having administrative responsibility for this
centract, or his reprssentative to whon such authority has been
delegated, The provisions of this clause shall super:ede any
previsicns of epoliechls Air Force specifications insofar as such
snecifications relate to Contractor's liakility in connection with
suca operations,

(e) 1Ir prior to final acceptance ty the Govermnment, any aircraft,
as roferred to in paragraph (t), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is torne by the Govermnent under paragraph (f) of
the clause hereof entitled "Governnent Property," the Government nay
terninate this contract with respect to such aircraft, or in case
such aireraft is damaged, the Govermment nay require the Contractor
to restore such aireraft to the condition in which it was immediately
prior to such damage., If the Government terminates this contract
with respect to such aircraft, the Contractor shall deliver to the
Government at the place at or from which such ppwration is conducted
all or such parts of such aircraft as the Contracting Officer may
designate, If the Goverment requires the aircraft to be restored
as aforesaid, an equitable adjustnent shell be made in the estimated
cost and fixed-fee, if any, and in the time required for its
perfcrmance, and this contract shall be modified in writing accordingly,

(d) 4Any dispute that may arise under the provisions of this

clause shall be determined as provided in the clause hereof entitled
"Disputes, "
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34s ALTIRATIONS (ASPR 7-105,1 AFPI 7-404.10)

The following alterations have been made in the provisions of
this contract,
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